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1. Five Leases dated August 22, 1978 §§®wa@%~n ...... g .......... Filed 1425

Emons Industrles,'inc. and Waterloo Railroa
These should be recorded as documents 10313%H%§§ﬁ§ﬁ§ﬂ i
10313-E. '

Gentlemen:

e INTERSTATE COMMERCE COMMIs 3y
2. Supplement to Lease No. 1 between Emons

Industries, Inc. and Waterloo Railroad Company. hﬂ,p
Théde should be recorded as documentg Now—i6-3+3" N CRE
anéd 10313-F. . RECORDATION WO, Filed 1425

3. Bill of Sale from Emons Railcar cBUf.2Ed4979 -} 1% P
Emons Industries, Inc. This document should be ’

recorded as document 10313-G. , INTERSIATE CUmmchur GummisniuN
4. Bill of Sale from Emons Industrles, Inc., - \?;“E;
to the Chase Manhattan Bank N.A. This document shoul 3
be recorded as document No. 10313-H. RECORDATION ND.,. mf%dmm
271 “n
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-executed by Waterloo Railroad Company. m document ‘
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‘GREENBERG IRWIN PELLMAN & SLADEZ - August 24, 1979

Office of the Secretary
Divigsion of Recordations -
Iinterstate Commerce Commission

6. Equipment Trust Agreement Supplement No. 1,
between Emons Industries, Inc. and The Chase Manhattan
Bank N.A. This document should be recorded as document
10313-J.

Also enclosed is our check for $350 in payment of your
fees.

' If you have any questions regarding the enclosed, please
contact the undersmgned

Véry truly yours,

A
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Frank J. Kﬁarlton
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LEASE AGREEMENT No.

- T : - BN

Lease Agreement made and entered into thls 22nd

_day of Auqust ¢ 1978, between Emons Industrles, Inc.,

(hereinafter called "Lessor") and Waterloo Railroad Company
:(herelnafter called "Lessee").
WITNESSETH: |

WﬁEREAS, Lessor owns or will acquire.railroad
freight cars and desires to lease certain railroad caré to
Legsee; and

WHEREAS, Lessee is agreeablé’to leasing
railroad cars from Lessor, subject to the terms and
conditions of this Leasg Agreement.

NOW, THEREFORE, the parties heréto agree . as

fo;lows:

1. 8Scope of Agreement

A. Lessor agrees to lease to Leséee'and Lessee
agrees to lease from Lessor during the term of this Lease
Agreement, One hundred (100) seventy ton, fifty foot boxcars
constructed for Lessor by Illinois Cedtial Gulf Railroad |
Company, hereinafter collectively‘refefred to as the
"Boxcars". | |

B. Lessee shall place its identifying marks on
the Boxcars and shall collect mileage charges and car-hire
‘revenues (including both regular per diem and when

_applicable incentive per diem). It is understood that title
to the Boxcars shall at all times be and remain in Lessor
and that Lessee shall not have any right, title, or interest
in and to any of the Boxcars, except as a lessee hereunder.
Léssee agrees that it will at no time take any'action or

file any document which is inconsistent with the foregoing



intent_and that it will take such action and execute such

documents as - may be necessary to accomplish this intent.

2. Term

A. This Lease Agreement shall remain in full

-force until it shall have been terminated as to éll of the .

Boxcars. The initial term of the lease as to each Boxcar
shail commence on acceptance and shall extend for fifteeﬁ
(15)'years from the date of acceptance of the laét Boicar,
unless sooner terminated as hereinafter provided.

_B. If this Lease Agreement has not been

‘earlier terminated and no Event of Default (as defined

herein) has occurred and is continuing, the term with

' respect to each Boxcar shall be automatically extended for

not more than five consecutive periods of twelve months each

after the end.of the initial term. Either party'shall have

“the right to terminate the lease as to any Boxcar upon

expiration of the initial term or any renewal tetm
applicable to such Boxcar by giving written notice, in the
case of the initial term, at least ninety (90) days but no

more than one hundred and eighty (180) days prior to-the:

expiration of the initial term or in the case of any renewal

term, sixty (60) days prior to expiration of such renewal
term. |

3.  Supply Provisions

A. 'Lessor will inspect each Boxcar tenderéd by

the_manufacturet for delivery to Lessee. 1If the Boxcar

“conforms to the Specifications of the equipment ordered by  '

Lessor, and to all applicable governmental regulatory

specifications, Lessor will accept delivery thereof at the
manufacturer's facility and shall notify Lessee in writind

of such acceptance. The lease shall commence as to each -
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Boxcar upon acceptance by Lessor and notwithstanding that

- Lessee may not have immediate physical possession upon

"7completicn of construction of the Boxcar, Lessee agrees to

begin on said date the payment to Leséor of the charges
provided for in this Lease Agreement.

B. Lessee agrees to use reasonable efforts,
consistent with Lessee's then current car utilization |

practices, to keep Lessor's Boxcars in regular service.

" 4, Railroad Markings

A. Lessor agrees‘that at Lessor's expense the

Boxcars will be lettered with the name and/or other insignia

~used or‘desigﬁated by Lessee. In addition, the Boxcars will

be lettered, at Lessor's expense, with the name of the“owner
and/or the bank or other financial institution as a secured -
party. Such name or insignia shall comply with all
applicable regulations and shall be affixed to the Boxcars
in the'space directly above Lessee's reporting marks.

B. Unless ptohibited from doihg so, Lessee
shall during the term of this Lease Agreement prepare Qnd
file all documents related to the registration; maintenanée

and record-keeping function normally performed by Lessee -

- with respect to equipment similar to the Boxcars. Such

matters shall include, but are not limited to: (1)
registration of the equipment in the Official Railway
Equipment Registér and fhe Universal Machine Language |
Equipment Register (UMLER);‘and {(2) such reborts asAmay be
required from time to time by the I.C.C. and/or other
regulatory agencles Qith tespect to the equipment. Nothing
in the foregoing shall restrict or prohibit Lessor from‘
preparing and filing such elections, contents or‘reports as
may be necessary or.requined by reason of its owﬁershi? of

the Boxcars.



C. Lessee, at Lessor's_expense for a11
reasonablylincurred costs, shall on behaif of Lessor ahd at
the direction of Lessor, perform, br_ar:ange-fof the perfbr~
mance of, all record-keeping functions relatéd‘to the use of
"the Boxcars by Lessee énd other railrdads'in'éccbtdance with
AAR railroéd interchange agreements and rules, such as
dar;hire reconciliation. The cost of such functions .

required as of the date of this Agreement is $1.25 per car

. per mbntb. Lessor agrees to pay any additional cost’

required because additional records or record~keeping'v_'
functions are required and any increased éostg.ahe to
.inéreased»labor rates (plus costs based therein).
Coirespandence from railroads using such Boxcars shall bé
addressed to Lessee at such address as LesSée shall select; 
D. All record-keeping perforﬁed'by'Leséee
. hereunder and all record of payments, charges'éﬁd - ‘
cérrespondence related to the Boxcars shail.be reéorded and-
hainta{ned by Lessee in a form suitable fo: réaé§nab1e | )
inspection by Lessor from time to time during the fégulaf
business héﬁrs of Lessee or the person who hés posSeséion éf.
sﬁch:récords. Lessee shall supply Lessor with such iépo;té
- regarding the use of Boxcars by Lessee on its railtbad»line
as Lessor may reasonably request.. All éxpenses inéufred by
or for Lessee related to record-keeping required heréin
shall be reimbursed to Lessee by Lessor on'aicalendar
'quarter basis. |

5. Maintenance, Taxes and Insurance

'A. Lessor will pay all costs, expenses, fees
and charges incurred in connection with the use and
‘operation of each Boxcar during the Lease term and ahy

"‘extehéion thereof as to such Boxcar, including but not



limited to repairs, maintenance and servicing unless the
séme is proximately caused by the negligence of Lessee while
the Boxcar was in the physical possession of Léssee. All
proceeds collected by Lessor from any applicable warranty‘or
claim against a third party shall be used to fepairTEhe
BQxcafs,to which it applies, except as prdvided in Section 6
(2) hereof.’ |

If a Boxcar is damaged on the line of a third
party :ailroad, Lessee agrees to use its best reasonable
efforts to obtain payment of thé appropriate améﬁnt pursuant
to Rule 107 of the Field Manual of the Associationléf. |
American Railroads (AAR) Interchange Rules and shall remit
such amount to Lessor., Lessor shall remain résponsible for
arranging for repair of such Boxcar. _ | | »k

B. It is the intent that Lessor ha?é all of
the rights and obligations of the owner of the‘Equipméht

(including but not limited to inspection, maintenance,

‘repair obligations), except for any rights reserved or_given V

to Lessee herein including but not limited to tﬁe right to
collect car—hire,payments.'7Lessee shall,have the right af
Lessor's eXpénSe‘tO-perform all such obliéatibné_requi;gd_of
an éwner under the Code of Interchangé Rules prpmulgated‘by

the .* AAR and Lessee mayvmake or cause to be made

-corrections to "Owner's Responsibility“ defects as defined

in Rule 96 of the Field Manual of the AAR Interchange_ﬁules

at Lessor's expense to facilitate continued use of a Boxcar,

but shall not otherwise make any repairs, alterations,

improvements or additions to the Boxcars without Lessor's.

prior written consent. If Lessee does not, for any reason,

perform such obligations required of an owner or does not

make such corrections, Lessee shall follow instructions
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given by Lessor to accomplish such corrections at Lessor's
expense., Furthermore, Lessee agrees that it will not
perform or authorize performance (when authorization is
necessary) of any repair work costing in excess oleive
Hundred Doilars ($500), without Lessor's wriﬁten‘consent.
‘Such Five Hundred Dollar limitation shall be Subjecﬁvﬁé
.esCalation'in accordance with any increase in staﬁdard AAR
1$bor rates. If Lessee makes a material altefation to any
Boxcarvwithout Lessor's prior written consent, Lessee shall
be liable to Lessor for any car-hire revenues 1oét due to
such alteration. Title to any such alteration, improvemént
or addition occurring in the course of or as a result of
normal and customary maintenance shall be énd remain with
'Lessoﬁtl |

Lessor shall also make, at its'expense; all
alterations, modifications or replacement of parts, as shall
be necessary to maintain the Boxcars in good operatlng
condltlon throughout the term of the Lease Agreement.

C. Lessee will at all times while this Lease
Agreement is in effect be responsible for the Boxcars whlle
- they are on Lessee'éArailroad tracks in the same manﬁet that
Leséee is responsible under Rule ? of the AAR Car Service
and Car Hire Agreement Code of Car Serviée Rules - Freighﬁ
for cafs not owned by Lessee which ére operating on LésSééfs
;aiiroad tracks. However, notﬁing in said Rule 7»shall be
V construed to require Lessee to be responsible for car;hire;v
payments when oné or more of the Boxcars are on Lessee's
.1ine. Lessee agrees to enforce on Lessor's beﬁalf'and at
Lessor's direction and expense all rights against carriers

I3

handling a unit of Equipment which becomes damaged while on

such carrier's line.
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D. Lessor agrees, at its expense, to keep the

Boxcars adeéuately’insured.. Lessor shall defend, protect |
and indemnify Lessee'égainst the consequences of any.énd all
liability involving the Boxcars (except liability
proximately caused by thé negligence of Lessee) by obtaining 
insurance naming Lessee as an insured partyg'sﬁii'gaid _-‘
insurance.shall protect ali interests of'Leésee'aﬁd be for-
such:risks including the liability for public liability and .
‘property damage and shall provide for limits:acceptéble to
Lessee with a deductible which does not exceéd $100;000;
The bolicies shall be written by insurers accepéablé‘ﬁo
Lessee and shall provide for ten (10) daysAwritten ﬁoti;e_of
céncellation, restriction or reduction of coverage.
Certificates evidencing such insurance shall'be delivgred to
Lessee prior to commencement of the lease term as to the |
first Boxcar. . | |

| E. Lessor agrees to reimburse Lessée_fo; éll
taxes, aésessments and other governmental charges of |
whatsbever kind or character paid by Lessee relating to each
_Boxcar-which may be accrued, levied, assessed or imposéd on-
Leésee during the term of this Lease Agreement'(except.for
taxes baséd on Lessee's income). Lessor shall have the
'right at its soie risk and expense to contest any such
taxes, assessments or governmental charges. Lessee ag;ees“
to give reﬁsonable assistance to Lessor in'connection.with
the conduct of such protests, but Lessee shall have the
right to take action regarding such matter as Lessee deems
Vapproptiate and in the best interest of Lessee. Lessot
..shall assume responsibility for all liability, costs'and

"penalties resulting because of such contest and agrees to

‘indemnify Lessee therefor.



Statements as to Taxes which are payable to the
Iowa taxing authorities are generally available
approximatelyyBO days prior to due date for payment. Upon
receipt of such tax bills or statements by Lessee,‘Lessee
will furnish a statement to Lessor of the amount for which
Lessor is responsible hereunder. Lessor agrees to promptly
remit such amount to Lessee so that it can be used for
payment of the tax bills before they become overdue. If
Lessor's pafment is delayed, Lessor shall be responsible for
"any liability, costs and penalties for which Lessee becomes
obligated because of such delay.‘ Except to the extent
permitted by law while conducting a contest of any such tax
by appropriate proceedings, Lessor will not withhoid payment
to Lessee because of a dispute over the amount due, but

Lessor and Lessee will resolve such dispute at a later time.

Lessor shall identify in writing its authorized
representative relative to tax matters under this Lease
Agreement. Lessee shall consult with such authorized
representative prior to filing of any tax report or tax
return involving the Boxcars in order to give such
authorized representative a reaspnable opportunity to make
recommendations to minimize Lessor's tax responsibility.
Lessor agrees that such reéommendations will be made in a
manner which will not delay Lessee in meeting any deadline

of the taxing authority. Lessee agrees to follow any

reasonable recommendation made by Lessor's authorized
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representative so long as such recommendation.does not, in
Lessee's sole reasonable opinion, adversely'affect Leésee in
any way. LeSsor shall be responsible for all additional
costs and expenses, incurred by Lessee in‘fcllowihg such

recommendation, and all liability, costs and penalties N

_resulting from following such recommendations.

Lessee agrees to give Lessor's authorized

'repfesentative prior notice of any meeting conducted with

the taxing authority regarding taxes for which Lesso: iS'
responsibleihérgundef. Such hotice shall be given in order
to give Lessor's authorized represeﬁtative reasonable
opportunity to attend such meefing. |

Lessor shall have the. r19ht at its sole rlsk

-and expense to contest or appeal any ruling made by any
tax1ng authority. regardlng taxes for Wthh Lessor is

‘responsible hereunder.

F. Upon written notice from Lessee, Lessor

agrees to pay to Lessee prior to the due date of Lessee 8

next succeeding rental payment, the amount charged to Lessee
for repairs to one or more of the Boxéa:s.which are

performed by railroads other than Lessee. Timely payment is

requlred to enable Lessee to meet 1ts obligatxon to such

other rallroad

6.' Rental Charges

The term "Maximum Utilization” relétive to the -
Baxcarsvshali mean utilization of the Boxcars which tesuits
in the collection of the maximum car-hire revenues :
(exclusive of mileage and penalties) which thezBoxca;s could
have earned in a given period of time.

Lessee agrees to pay the following rental

charges ‘to Lessor with respect to Boxcars:
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(1) Subject to item (5) of thiSvSectiQnIG,.an
amount equal to lOb%'(one—hundred percent) of the mileage |
charges and penalties relative to the Boxéars cbliected'(by
payment or credit) by Lessee from other railfoads in a
calendar quarter plus an amount equal to_the other car;hire
revenues'(including,'but not limited to, both per diem and
inbentive per diem) collected (by payment or credit) by
. Lessee from other rail:oads up tq 85% . (eighty-five percent)
.of_Maximqm Utilization for such calendar quarter. Lessee
‘shall retain all car-hire revenues above 85% (eighty-~five
pgfcént) of Maximum Utilization for such quafter.

| 'LeSBée agrees to use its best reasonable;
efforts to collect any amounts due from other railréads.for
';a;'hire and any penalties collected Shailvbe added't6 A
car-hire révénues to determine the amount due ﬁo LéSsqr_J 
heréunder. I1f Lessee fails to use its best reasonable'
efforts to collect any amounts due_frdm anothgr railroad
after receipt by Lessee of written notice from'Lessdr
specifying such'failuré and specifying ;egsoﬁablé actioﬁ
that is avéilable'to Lessee to collect such améUnt, Leééor
shall have the right to proceed by appropfiate;courtfactioh
to obtain a decree requiring specific perféfménce by Lesseé.

(2) In the event destruction of a Boxcar has
been repobtéd in accordénce with Rulele7_of the Field '
Manual of the A.A.R. Interchange Rules and the appfopriété
&modnt due as a result thereof is received byliessor;'ﬁaid
destroyed Boxcar will be removed from this Lease Agreemenﬁ
as of the date that payment of car-hire revenues ceased. *
”Titlg to any destroyed_Boxcar'shall be covered by the

applicable provisions of the AAR Interchange Rules.
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For purposes of this sub Sectlon (2), the term
"destroyed" shall be defined as set forth in said Rule 107.

Upon recelpt of the approprlate amount, Lessee
shall promptly remit same to Lessor.

{3) In the event that utilization in any
quarterly period shall fall below 75% (seventy-five percent)
ef the Maximum Utilization for such quarter, Lessor may, at
its'sole option and expense and updn not less than fifteen .
(15) days prior written notice to Lessee, termlnate this
Lease Agreement as to such number of Boxcars as Lessor shall-
desire up to the number which must be eliminated to errlve
at 8S%I(eiqhty?five percent) of Maximum'Utilizatioﬁ_ithhe'
applicable quarterly period.

In the event ut111zat10n falls below 85%
{eighty-five percent) of Maximum Utilization in -any
quarterly period, Lessor may, at its option upon not less
than fifteen (15) days prior written ﬁotice, require LeSSee
to Suspend'Car Service Rules 1 and 2 ae to the Boxcars.

'If such utilization falls below 75% .
(seventy-five percent) of Maximum Utilization or 85%
(eighty-five percent) of Maximum Utilization in any
quarterly,period, Lessee shall have the right to_eliminatee
‘Lessor's"remedies for such shortfall by remitting to Lessor
an amount of money which, when edded to other car-hire
earnings derived by the'Boxcers in the said QUarter1y4'
period, will give Lessor the level of ea;nings expeeted if
such utilization had attained the level of 75% (seventy-five
percent) of Maximum Utilization or 85% (elghty—flve percent)
of Max1mum Ut1llzat1on (as the case may be)

(4) To enable Lessor to meet its f1nanc1al

,commxtments, Lessee shall pay toc Lessor on a monthly basxs
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an amount equal to the car-~hire revenues which the Boxcars
would have earned had they achieved 85% (eighty—fivé
percent) of Maximum Utilization plus 100% (one-hundred
percent} of the miléage and pehalties actually collected by
or credited to Lessee on the Boxcars during such month; The
monthly payments shall be made within se?enty {70) days
after the end of each such month. |

The calculations required in sdb~5ections 1, 2
and 3'above shall be made as soon as practicable but in any
event within four months and ten days after the end of ea¢h
calendar quarter and any adiustment of the amount paid by
Lessee as hereinbefore provided shall be made<within ten -
(10) days after the end of said four-month and ten dayl
period by payment of an additional amount from LeSsee to
Lessor or by repayment by Lessor to Lessee. If Lessor fails
to repay any amount due hereunder, Lessee shall have'the
right to retain rental payments to cover such amount.

(5) Lessor may, at its sole option and
expense, terminate this Lease Agreemenf if the I.C.C. shall,
at any_time issue an order which has}the effect of
eliminating incentive per diem as to the Boxcafs without a
cbr:esponding increase in standard per diem or other
revenues available to Lessee as to the Boxcars in an.émount
at least equal to the amount of such reduction.’ |

| (6) Lessee shall have the right to grant per
diem relief to an affiliated railroad perfo;ming repairé to
any of the Boxcars during the period of work on said Boxcar,
unless damages occurred on the line of such affiliate. No
such per diem relief shall be given for pérfqrmancé of
ordinary running repairs. Upon exercise of suCh righé by
Lessee, Lessee shall promptly notify Lessor of tﬁe.
circumstances and conditions relative to the dahéged Boxcar

or Boxcars.
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7. Possession and Use

A. So long as Lessee is not in default under
this Lease Agreement, Lessee shall be entitled to the
possession, use and quiet enjoyment of the Boxcars in
accordance with the terms of this Lease Agreement and in the
manner- and to the extent Boxcars are.customarily used ;n thg
‘railroad freight business. Lessee agrees that to the extent
it has physical.possession and can control use of the |
Boxcars, the Boxcats will at all times be used and operated
under and in compliance with the laws of the jurisdiction'in
which the same may be located and in compliance with all |
lawful acts, rules and regﬁlations and orders of Any
governméntal bodies or officers having power to regulate or
supervise the use of such property, except that either
Lessor or Lessee may in good faith and by ap§r0priate
proceedings contest the application of any such rule,
regulétion or order in any reasonable manner a£ the expéhse
of the contesting party.

B. Lessee will not .directly créate,uinéur,
assume, or suffer tc exist any mortgage, pledge, lien,:
charge, encumbrance, or other security interest or claim
(hereinafter jointly and severally referréd to aé
"Impositions") oﬁ or with respect to the Boxcars or any
ihterest therein or in this Lease Agreement, except any
Impositions created, assumed or suffered by Lessor. Lessee
will, at its expense, promptly take such action as”may‘be
necessary to duly discharge any such Impositions if the,séme_
shall arise at ahy time, except for Impositions creéted,
assumed or suffered by Lessor.

8. 'Default Remedies Upon Default

A. The occurrence of any of the following

events shall be an Event of Default:
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(i)  The nonpayment by Lessee of any sum
required he;eunder to be paid by Lessee Qithin fifteen (15)
days after receipt by Lessee of written notice thereof;

(ii) The default by Lessee under.any other
term, covenant or condition of this Lease Agreement which is
not cured within thirty (30) days after receipt by Lessee of
writEen notice thereof from Lessor; |

(iii) Any affirmative act of insolvency by
Lessee or the fiiing by Leséee of any petition or action
~under any bankruptcy, reorganization, insolvency dr |
moratorium law, or any other law or 1aws‘for the relief_of,
‘orvrelating to, debtors, or any such act or filing_by an
affiliate of Lessee which substantially impairs the capacity
of Lessee to fulfill its performance under this Lease
Agreement; |

| {iv) If Lessee or its.shareholdér’SEall'be
adjudicated a bankrupt under the Bankruptcy Act, disConEinué
its operations as the same are presently being ccnduétgd
_ ﬁnder Cbapte% 77 of the Bankruptcy Act, or this Leasé
Agreement shall at any time for any reason cease to be in
full force and effect or be declared to be nuil and void, or
the-validity or enforceability thereof shall be contested ih_:‘
éourt or in any insolvency or reorganization proceediné by
Leséee,.the Trustee of Lessee's properties, any bahkruptcy_
court or an? other entity, or Lessee or any.sudh persén;
shall deny that Lessee has any further 1iabili£y.un6er fhisf
Lease Agreement; or
| {(v), The subjection of any of the'Lessee}s
ptoperty to any.levy, seizure assignment, application or
sale for or by,any.c;editor or qovernmentai agency. *
B. Upon the occurrence of any Event of

Default, Lessor may, at itsvoption, terminate this Lease
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Agreement and also'may proceed by apbropriate court action
to enforce performance -by Lessee of obligations. under thisg
Lease Agreement or to recover damages (if any) for which
Lessee is reséonsible at law, under contract or otherwise
(and Lessee agrees to bear Lessor's costs and exéenses,
including reasonable attorney's fees, in securing such .
enforcements}. | | |

| Notﬁiné in this Section 8B shall be construed
as an acknowledgment by either party that any damages‘are
necessarily contemplated or will result frqm any Event of

Default.

9. Terminatién

a At the expiration or tefmihation of this_LeéSe.
Agreement as to énylof the Boxcérs, Leésee wiil surrendér
possession of such Boxcars which are on Lessee's railroad
_1ihes or on the line of an affiliate of Lessee to Lessor by
‘delivering the same to Lessor at Lessor's expense. Lessee
agrees to follow Lessor's instructions in di;ecting
‘railroads in possession of the Boxcars to return the
Bo#cafs, at LesSor's expense except when a Boxcar is on‘thé
line of Lessee or an éffiliate of Lessee. Lessor shall be
entitled to 100% of the car-hire revenues collé¢téd by
Lessee for the period after termination of this Leage
Agreement and shall be responsible for all obligations
relatiQeAto the Boxcars which accrue after such tefmina—
tion. Lessor shall accomplish suchbremoval and replacement
of railroad markings by either (i) directing Lessee.to do

s0 as to units in Lessee'é possession or (ii) atranginq to .
have the railroad in possession perform such work,‘all at
Lessor's expense. Lessee shall provide up to one hundred
and twenty (120} days free storage on its raiquad tracks

for any terminated Boxcar or Boxcars.



Indemnities

- Lessor agreeg to defend, indemnify and save

" harmless Lessee against any loss, liability, claim, damage

of expense (including the reasonable cost of investigation
and defending against any claim for damages) which Lessee
may incur Sy reason of Lessee;s performance under this Lease
Agreement including (but not limited to)_its leasing, using
or storing of Boxcars during the term hereof, and save
Lessee harmless against any claim or suit by reason of any
accident resulting in damaée to property or injury to any
person, except any loss, liability, claim, damage or e f

Lesasa Pivi} (€ ,‘W
proximately caused by the negligence of becser. ”{) ‘‘‘‘‘ )

Lessee agrees to defend, indemnify and Savé
harmless Lessor against any loss, liability,'claim,'damage
or expense (including the reasonable cost of investigatioﬁ
and defending against any claim for damages) which are

proximately caused by thevnegligence of Lessee.’

11. Warranties and Covenants

A. Lessee represents, warrants and covenants

that:
(i) Lessee is a corporation duly organized,

validly existing and in good standing under the laws of the

state where it is incorporated and has the corporate power,

authority and is ddly qualified and authorized to do_

business wherever necessary, to carry out its present

business and operations and to perform its obligations under

this Lease Agreement.

(i1} The entering into and performance of this
Leasé Agreement will not violate any judgment, order, law or
regulation applicable to Lesseé or result in any breach of,
or constitute a default under, or result in the creation of

any lien, charge, security interest or other encumbrance
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upon any assets_of Lessee or on the Boxcars pufsuant to aﬁy
instrument to which Lessee is a party or by which it or:its
assets may be bound. The execution and delivery by Lessee
of this Lease Agreement has been duly authorized, and tﬁis
Lease Agreement constitutes a valid and binding obligation
of'Lessee'enforceable in accordance with its terms. No
consent, app;oval, authorization or orderrof'éﬁf couff or
- governmental agency or other body‘is required by ox:‘fcxnvw
behalf of Lessee to consumma:e the transactions cbntempiated
hérein. | |
| (iii) There is no action or proceeding pending :
or threatened against Lessee.before any court or
administrative agency or other governmental body»which will,
'iﬁ Lessee's opinion, result in any material adverse effect
on the busihess, properties and assets, or conditions,‘ :
,finéncial or otherwise, of Lessee. |
(iv) There is no fact which Lessee has_ndt
disclosed to Lessor in writing, nor is Lessee a party to.any
agreemeﬁt‘or instrument or subject to any charter or othér'
corporate restriction which, so far as the Lessee can‘noﬁ'
.'féasonébly foresee, will ihdi&idually or in the.aggreéate
vmaferially adversely affect the business qondition or any
material portion of the properties of Lessee or the ability
of.Lessee to perform its obligations under this Lease
~ Agreement. | |
| Upon request of Lessor, Lessee shall dgliyar tol
Lessor én,opiﬁion of its counsel addressed'tovLessor, in |
form and substance satisfactory to Lessof whicﬁ opinion..
shall confirm and be to the mattérs set forth in this
Section 11. )
B. Lessor hereby represents ‘and warrahtsithat

it has full authority to enter into this Lease Agreement‘and

to lease the Boxcars to Lessee as provided herein.
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12.. Inspection

| Lessor at its own risk and expensé Shall at any
time during normal business hours have the right to enter
Lessee's premises Qhere the Boxcars may be located for the
purpose of inspecting and examining the Boxcars. Lessee
shall to the extent précticable immediately_notify Lessor of
any accident connected with the malfunctioning or opération
_ of the Boxcars including in such report the time, p1ace and
: natuté of the-éccident and the damage_cauSed to property.
 Su¢h report shall be given pfomptly after Lessee_receiVes
knowledge of.such accident.

13. Miscellaneous

A. Except as set forth in Section 6, Lesseé's
rights shall be subject and subordiﬁate tb the_rights of ény
owner or secured party under any financiﬁg agreement enteréd
into by Lessor in connection with the acquisition of |
- Boxcars. Upon receipt of notice to Lessee from any such
vsecured party or owner that an event of default has occurred
andvis continuing under such financing agreément, such party
may<requite that.all rent shall be made directly to such
secured party or owner and/or that the Boxcars be returned
to suéh'party. Howevef, Lessee shall haVé the right to cure
Lessor's defaultrunder such financing agreement ahdkﬁeésor
.agrees to reimburse Lessee for any amounts paid to such
secured party or owner on behalf of Lessor.

B. This Lease Agreement shall be binaing upoﬁ
and shall inure to the benefit of the pa;ties.hereﬁo ana
their respective successors and assigns, excépt that LésSeef
may not without the prior written consent of Lessor .assign
this Lease Agreement or any of its rights hereunder or
‘sublease«thé Bdkcars,to any party, and5any purported

assignment or sublease in violation hereof shall be void.
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C. Both parties égree to execute the documents
contemplated by thié transaction and such other documents as
mé& be required in furtherance of this Lease Agreement.

D. It is expressly understood and agreed by
thé>pa§ties heretq that this Lease Agreement constitutes
iease of the Boxcars only and no joint venture or
partnership is being created. Notwithstahding the i
calculation of payments, nothing herein shall be construed

as conveying to Lessee any right, title or interest in the

Boxcars except'as a Lessee only and except as provided in

Section 6(2) hereof.
E. This Lease Agreement shall be governed by
and construed according to the laws of the State of Illinois.

'F,_ All notices hereunder shall be in writing

and shall_be deemed given when delivered personally'of when

‘deposited in the United States Mail,‘postagevprgpaid,

cértified'or registered, addressed to the other_party aﬁ the
following addreSseé: |
'Emons Industries, Inc;,
490 East Market Street,
York, Pennsylvania 17403

Attention: President

Waterloo Railroad Company
233 North Michigan Avenue
Chicago, Illinois 60601

Attention: Treasurer



IN WITNESS WHEREOF, the parties hereto have

executed this Agreement as of the year and date first above

written.

WATERLOOlRQI (COMPANY .-
By "“""""’;\,t, [ U ,.‘ / g AT
Title: Vice\ Jre51dent & General Counsel
Datew
' ‘AgfsﬁT: -
: I = 4

- M%WMM Secretary

,1"9 e B

Tlt}emxggutlve Vlce Pre51dent

" bate August 22, 1978
- ren
- o . , Ve ""M“‘w‘
. AT TE ST fﬂ"",',ai"/ . "::Mﬁ::::ﬂ_,,.»-m

........

vvvv

» Jr l’t’t - qull"';" |‘u|"l! l a"’ & }'"”nl.{“ v' o »'ﬂ;;;;)r
Secretaky /




NOTARIAL ACKNOWLEDGEMENT OF RAILROAD'S EXECUTION

STATE OF ILLINOIS )
| S8
COUNTY OF C 0 O,K )

Co I, , a Notary Public. ang :
for said @dunty and State, heteby certify that Pe¢J
seha—B-Govdmi-elr, of the WATERLOO RAILROAD COMPANY, ho is

personally known to me and known to hold the office of Vi auaﬂ%L&o

g‘c Wuas

Seefetafy of said corporatlon, and the same person whose
name is subscribed in the above instrument as such offlcer.
appeared before me this day in person in said State and
County, and being by me duly sworn, did say that he held the
aforesaid office in the Waterloo Railroad Company on.the

~date of the execition of the said instrument, and that the
seal affixed to said instrument is the corporate seal of

said corporation, and that the said instrument was signed
and sealed in behalf of said corporation by authority of its
Board of Directors, and he acknowledged that he, being
informed of the contents of the instrument as such officer,
signed, sealed and delivered the said instrument by

.executing said instrument on behalf of the Waterloo Railroad

Company as his own free and voluntary act as officer thereof
and as the free and voluntary act and deed of the said
corporation for the uses and purposes therein set forth. I
further certify that the seal of said corporation as affixed
to said instrument attested and proven before me byv_ '
Fr B GO a SR, asﬁ??g}etary of said corporation. '

Given under my hand and seal of offlce 1n Chlcago,
Cook County, Illinois, thig2.® day of/} ¢ 1

‘Notafy Public d

"My Commission Expires_ g‘gjéﬁ / 24 L.




NOTARIAL ACKNOWLEDGEMENT

STATE OF - PENNSYLVANIA )

COUNTY OF. _YORK

R N

I, Erdyce Horvatinovic =, A Notary Public in
-and for said County and State,_herebv certlfy
. that Joseph W. Marino , who is personally
known to me, and known to hold the office of
Executive Vice President - of Emons Induotrles, Inc.,
and the same person whose name is subscribed in the above

instrument as such officer, appeared before me this day inliv-

‘person in said State and county, and being by me duly
sworn, did say that he held the aforesaid office in Emons
Industries, Inc. on the date of the execution of the said

“instrument, and that the seal affixed to said instrument is E

. the corporate seal of Emons Industries, Inc., and that the
said instrument was signed and sealed in behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that he, being informed of the contents of the

~instrument as such officer, signed, sealed and delivered
the said instrument by executing said instrument on behalf

of Emons Industries, Inc. as his own free and voluntary act

as officer of Emons Industries, Inc. and as the free and

- voluntary act and deed of the said corporation for the uses

- and purposes therein set forth. I further certify that the
seal of said corporation as affixed to sald 1nstrument was
- attested and proven before me by
. Herman Lazarus . y 2s . ~__ Secretary of
said corporatlon. ' ‘

Given under my hand ‘and seal of offlce

“in York, Pennsylvania , this 22nd -~ day of
August - y 1978 L '

x/S; L ﬁg;é912423» . _
ﬁtary Public - Mv«mmwmmmwwmw

- JANUARY ‘31, 1981 -
My Comm1351on Explres Vumawmwnwmmw Py . -




